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ALVORD AND ALVORD 0 AM
ATTORNEYS AT LAW L 2808 . 93
1050 SEVENTEENTH STREET, N.W.
SUITE 301
ELIAS C. ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1964) - URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

December 28, 2006

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:
Re: CIT Rail Trust 2006-3

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Trust Indenture and Security
Agreement and Trust Indenture Supplement No. 2, dated as of December 28,
2006, a secondary document as defined in the Board's Rules for the Recordation
of Documents.

The enclosed document relates to the Memorandum of Lease Agreement,
Lease Supplement No. 4, Lease Supplement No. 5, Lease Supplement No. 6,
Lease Supplement No. 7, Lease Supplement No. 8 and Lease Supplement No. 9
being filed with the Board under Recordation Number 26584-B.

The names and addresses of the parties to the enclosed document are:

Indenture Trustee: Wilmington Trust Company
Rodney Square North
1100 North Market Street
Wilmington, DE 19890-0001

Trust: CIT Rail Trust 2006-3 by Wells Fargo Bank
Northwest, National Association, not in its
individual capacity but solely as Owner Trustee
299 South Main Street, 12th Floor
Salt Lake City, Utah 84111



Mr. Vernon A. Williams
December 28, 2006
Page 4

A description of the railroad equipment covered by the enclosed document

Railcars within the following series: Supplement No. 4: CCLX 092000 —
CCLX 092099 and CEFX 072791 — CEFX 072911; Supplement No. 5:
LCEX 001300- LCEX 001359; Supplement No. 6: DBUX 207793 — DBUX
207867, Supplement No. 7: DBUX 208913 and DBUX 301017—- DBUX
301182 as more particularly set forth in the equipment schedule attached
to the document; Supplement No. 8: TEPX 56373 — TEPX 5512; and
Supplement No. 9: TLAX 1046 — TLAX 1215 as more particularly set forth
in the-equipment schedule attached to the document.

A short summary of the document to appear in the index is:

Memorandum of Trust Indenture and Security Agreement and Trust
Indenture Supplement No. 2.

Also enclosed is a check in the amount of $34.00 payable to the order of

the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the

undersigned.

Very truly yours,

Robert W. Alvord

RWA/sem
Enclosures
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MEMORANDUM OF TRUST INDENTURE AND SECURITY AGREER%:‘JZ'?
TRUST INDENTURE SUPPLEMENT NO. 2

AR

6 93 0MM

(Surface Transportation Board) SURFACE TRANSPORTATION BOARD

THIS MEMORANDUM OF TRUST INDENTURE AND SECURITY AGREEMENT AND
TRUST INDENTURE SUPPLEMENT NO. 2 (“Memorandum”), dated December% 2006, is between
WILMINGTON TRUST COMPANY, not individually but solely as Indenture Trustee (“Indenture
Trustee™), and CIT RAIL TRUST 2006-3, a Delaware statutory trust (the “Trust”).

The parties to this Memorandum hereby acknowledge and confirm the following:

A. The Trust has granted to the Indenture Trustee a security interest in all of the Trust’s
right, title and interest in those certain railcars identified on Schedules 1. 2, 3, 4, 5 and 6 attached hereto
(the “Equipment”), other than Excepted Property, pursuant to the terms of that certain Trust Indenture
and Security Agreement, dated as of September 29, 2006 and that certain Trust Indenture Supplement
No. 2, dated December _Z__Z , 2006, between the Indenture Trustee and the Trust.

B. In addition, other than Excepted Property, the Trust has granted to the Indenture Trustee
a security interest in that certain Equipment Lease Agreement (CIT Rail Trust 2006-3), dated as of
September 29, 2006, and that certain Lease Supplement No. 4, Lease Supplement No. 5,. Lease
Supplement No. 6, Lease Supplement No. 7, Lease Supplement No. 8 and Lease Supplement No. 9
relating to the Equipment, each dated as of December }__g 2006, between the Trust, as Lessor, and The
CIT Group/Equipment Financing, Inc., as the Lessee.

C. The parties hereto wish to show for public record this Memorandum and accordingly
have caused this Memorandum to be executed by their officers thereunto duly authorized, as of the date
first above written,

D. This Memorandum may be executed in counterparts, each such counterpart shall be

binding on both parties hereto, notwithstanding that both parties are not signatories to the same
counterpart.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as of the
first date herein above written.

CIT RAIL TRUST 2006-3
By: WELLS FARGO BANK, NATIONAL

ASSOCIATION, not in its individual capacity
but solely as Owner Trustee, ag Lessor

Title: { / Vice President

STATE OF_Dlouwopt )
b)) ss:

COUNTY OF_ iy CosMe )

The foregoing Memorandum was acknowledged before me, the undersigned Notary Public, in the

County of wwo Cosrk this 20 day of December, 2006 by :Sigu Mdondn . as
N Qucadind- . of Wells Fargo Bank, National Association, not individually but solely as Owner

Trustee of the CIT RAIL TRUST 2006-3.

N qh »JK%T

Notary Public

My commission expires:

[Notarial Seal]
MOLLY ANN BREFFITT
NOTARY PUBLIC
STATE OF DELAWARE
My Commission Expires Sept, 20, 2008

Memorandum of Trust Indenture and Security Agreement and Indenture Supplements (STB) (CIT Rail Trust 2006-3)
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IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as of the
first date herein above written.

WILMINGTON TRUST COMPANY, not
individually but solely as Indenture Trustee

By: /
N : Anita Roselli
Title: Senior Financiai services OffiCer

stATE oF DA 0N )
county orNaee ) ©

The foregoing Memorandum was acknowledged before me, the undersigned Notary Public, in the

ounty of NQ&DQQ@‘LQ this jg day of December, 2006 by _ AnitaRoselli , as
‘ FC(¢2y¢ _ of Wilmington Trust Company, not individually but solely as Indenture Trustee.

(mmm Moy

Notary Public

My commission expires:

[Notarial Seal]

JACQUELINE SOLONE
- Notary Public - State of Delaware
My Comm. Expires Feb. 4, 2007

Memorandum of Trust Indenture and Security Agr and Trust Ind Suppl (STB) {CIT Rail Trust 2006-3)
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Description of Equipment under Lease Supplement No. 4

SCHEDULE 1

Basic
Group

Delivery Date

Type/
Equipment
Description

Unit Mark
and
Numbers

# of
Units

Second
Delivery Date

ARI 5200
cubic foot
hopper cars

See Schedule
1D

221

Schedule 1D

CCLX092000
CCLX092001
CCLX092002
CCLX092003
CCLX092004
CCLX092005
CCLX092006
CCLX092007
CCLX092008
CCLX092009
CCLX092010
CCLX092011
CCLX092012
CCLX092013
CCLX092014
CCLX092015
CCLX092016
CCLX092017
CCLX092018
CCLX092019
CCLX092020
CCLX092021
CCLX092022
CCLX092023
CCLX092024
CCLX092025
CCLX092026
CCLX092027
CCLX092028
CCLX092029 .
CCLX092030
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CCLX092031
CCLX092032
CCLX092033
CCLX092034
CCLX092035
CCLX092036
CCLX092037
CCLX092038
CCLX092039
CCLX092040
CCLX092041
CCLX092042
CCLX092043
CCLX092044
CCLX092045
CCLX092046
CCLX092047
CCLX092048
CCLX092049
CCLX092050
CCLX092051
CCLX092052
CCLX092053
CCLX092054
CCLX092055
CCLX092056
CCLX092057
CCLX092058
CCLX092059
CCLX092060
CCLX092061
CCLX092062
CCLX092063
CCLX092064
CCLX092065
CCLX092066
CCLX092067
CCLX092068
CCLX092069
CCLX092070
CCLX092071
CCLX092072
CCLX092073
CCLX092074
CCLX092075
CCLX092076
CCLX092077
CCLX092078
CCLX092079
CCLX092080
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CCLX092081
CCLX092082
CCLX092083
CCLX092084
CCLX092085
CCLX092086
CCLX092087
CCLX092088
CCLX092089
CCLX092090
CCLX092091
CCLX092092
CCLX092093
CCLX092094
CCLX092095
CCLX092096
CCLX092097
CCLX092098
CCLX092099
CEFX072791
CEFX072792
CEFX072793
CEFX072794
CEFX072795
CEFX072796
CEFX072797
CEFX072798
CEFX072799
CEFX072800
CEFX072801
CEFX072802
CEFX072803
CEFX072804
CEFX072805
CEFX072806
CEFX072807
CEFX072808
CEFX072809
CEFX072810
CEFX072811
CEFX072812
CEFX072813
CEFX072814
CEFX072815
CEFX072816
CEFX072817
CEFX072818
CEFX072819
CEFX072820
CEFX072821
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CEFX072822
CEFX072823
CEFX072824
CEFX(72825
CEFX072826
CEFX072827
CEFX072828
CEFX072829
CEFX072830
CEFX072831
CEFX072832
CEFX072833
CEFX072834
CEFX072835
CEFX072836
CEFX072837
CEFX072838
CEFX072839
CEFX072840
CEFX072841
CEFX072842
CEFX072843
CEFX072844
CEFX072845
CEFX072846
CEFX072847
CEFX(72848
CEFX072849
CEFX072850
CEFX072851
CEFX072852
CEFX072853
CEFX072854
CEFX072855
CEFX072856
CEFX072857
CEFX072858
CEFX072859
CEFX072860
CEFX072861
CEFX072862
CEFX072863
CEFX072864
CEFX072865
CEFX072866
CEFX072867
CEFX072868
CEFX072869
CEFX072870
CEFX072871
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CEFX072872
CEFX072873
CEFX072874
CEFX072875
CEFX072876
CEFX072877
CEFX072878
CEFX072879
CEFX072880
CEFX072881
CEFX072882
CEFX072883
CEFX072884
CEFX072885
CEFX072886
CEFX072887
CEFX072888
CEFX072889
CEFX072890
CEFX072891
CEFX072892
CEFX072893
CEFX072894
CEFX072895
CEFX(72896
CEFX072897
CEFX072898
CEFX 072899
CEFX072900
CEFX072901
CEFX072902
CEFX072903
CEFX072904
CEFX072905
CEFX072906
CEFX072907
CEFX072908
CEFX072909
CEFX072910
CEFX072911
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SCHEDULE 2

Description of Equipment under Lease Supplement No. 5°

Basic
Group

Delivery Date

Type/
Equipment
Description

Unit Mark
and
Numbers

# of
Units

Second
Delivery Date

3230 pressure
differential
cement cars

See Schedule
1E

60

Schedule 1E

LCEX001300
LCEX001301
LCEX001302
LCEX001303
LCEX001304
LCEX001305
LCEX001306
LCEX001307
LCEX001308
LCEX001309
LCEX001310
LCEX001311
LCEX001312
LCEX001313
LCEX001314
LCEX001315
LCEX001316
LCEX001317
LCEX001318
LCEX001319
LCEX001320
LCEX001321
LCEX001322
LCEX001323
LCEX001324
LCEX001325
LCEX001326
LCEX001327
LCEX001328
LCEX001329
LCEX001330
LCEX001331
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LCEX001332
LCEX001333
LCEX001334
LCEX001335
LCEX001336
LCEX001337
LCEX001338
LCEX001339
LCEX001340
LCEX001341
LCEX001342
LCEX001343
LCEX001344
LCEX001345
LCEX001346
LCEX001347
LCEX001348
LCEX001349
LCEX001350
LCEX001351
LCEX001352
LCEX001353
LCEX001354
LCEX001355

- LCEX001356

LCEX001357
LCEX001358
LCEX001359
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SCHEDULE 3

Description of Equipment under Lease Supplement No. 6

Basic
Group

Delivery Date E

Type/
quipment

Description

Unit Mark
and
Numbers

# of
Units

Second 25
Delivery Date

,500 gallon
general

purpose tank

cars

See Schedule
1F

75

Schedule 1F

DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX

207793
207794
207795
207796
207797
207798
207799
207800
207801
207802
207803
207804
207805
207806
207807
207808
207809
207810
207811
207812
207813
207814
207815
207816
207817
207818
207819
207820
207821
207822

GNTTOLILLEN S L
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DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX

207823
207824
207825
207826
207827
207828
207829
207830
207831
207832
207833
207834
207835
207836
207837
207838
207839
207840
207841
207842
207843
207844
207845
207846
207847
207848
207849
207850
207851
207852
207853
207854
207855
207856
207857
207858
207859
207860
207861
207862
207863
207864
207865
207866
207867
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SCHEDULE 4

Description of Equipment under Lease Supplement No. 7

Basic
Group

Delivery Date

Type/
Equipment
Description

Unit Mark
and
Numbers

#of
Units

Second 30,000 gallon

Delivery Date

general
purpose tank
cars

See Schedule
1G

124

Schedule 1G

DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX

208913
301017
301021
301022
301023
301024
301025
301026
301027
301028
301029
301031

301034

301039
301050
301053
301057
301061
301063
301065
301066
301067
301068
301070
301071
301072
301074
301075
301076
301077




CHARI\930698v2

DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX

301078
301079
301080
301081
301082
301083
301084
301085
301086
301087
301088
301089
301090
301091
301092
301093
301094
301095
301096
301097
301098
301099
301100
301101
301102
301103
301104
301105

301106

301107
301108
301109
301110
301111
301112
301113
301114
301115
301116
301117
301118
301119
301120
301121
301122
301123
301124
301125
301126
301127
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DBUX
DBUX
DBUX
DBUX
DBUX
DBUX

- DBUX

DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX
DBUX

301128
301129
301130
301131
301132
301133
301134
301135
301136
301137
301138
301139
301140
301142
301143
301144
301145
301146
301147
301148
301149
301150 -
301151
301152
301153
301154
301155
301156
301157
301158
301159
301160
301161
301162
301163
301164
301165
301167
301168
301169
301170
301171
301173
301182
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Description of Equipment under Lease Supplement No. 8

SCHEDULE §

Type/ Unit Mark
Basic Delivery Date Equipment and # of
Group Description Numbers Units
H Second Coal gondolas | See Schedule | 140
Delivery Date I1H
Schedule 1H
TEPX 5373
TEPX 5374
TEPX 5375
TEPX 5376
TEPX 5377
TEPX 5378
TEPX 5379
TEPX 5380
TEPX 5381
TEPX 5382
TEPX 5383
TEPX 5384
TEPX 5385
TEPX 5386
TEPX 5387
TEPX 5388
TEPX 5389
TEPX 5390
TEPX 5391
TEPX 5392
TEPX 5393
TEPX 5394
TEPX 5395
TEPX 5396
TEPX 5397
TEPX 5398
TEPX 5399
TEPX 5400
TEPX 5401
TEPX 5402
TEPX 5403
TEPX 5404

S TS T T AT
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TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX

5405
5406
5407

5408

5409
5410
5411
5412
5413
5414
5415
5416

5417

5418
5419
5420
5421
5422
5423
5424
5425
5426
5427
5428
5429
5430
5431
5432
5433
5434
5435
5436
5437
5438
5439
5440
5441
5442
5443
5444
5445
5446
5447
5448
5449
5450
5451
5452
5453
5454

pizage wo{ niex £ MU NN
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TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX

5455
5456
5457
5458
5459
5460
5461
5462
5463
5464
5465
5466
5467
5468
5469
5470
5471
5472
5473

5474

5475
5476
5477
5478
5479
5480
5481
5482
5483
5484
5485
5486
5487
5488
5489
5490
5491
5492
5493
5494
5495
5496
5497
5498
5499
5500
5501
5502
5503
5504
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TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX
TEPX

5505
5506
5507
5508
5509
5510
5511
5512
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SCHEDULE 6

Description of Equipment under Lease Supplement No, 9

Type/ Unit Mark
Basic Delivery Date Equipment and # of
Group Description Numbers Units
1 Second 6400 cubic foot | See Schedule | 148
Delivery Date | mill gondolas 11
Schedule 11
TLAX 1046
TLAX 1047
TLAX 1048
TLAX 1049
TLAX 1050
TLAX 1051
TLAX 1052
TLAX 1053
TLAX 1054
TLAX 1055
TLAX 1056
TLAX 1057
TLAX 1058
TLAX 1060
TLAX 1062
TLAX 1063
TLAX 1064
TLAX 1065
TLAX 1066
TLAX 1067
TLAX 1071
TLAX 1072
TLAX 1073
TLAX 1074
TLAX 1075
TLAX 1076
TLAX 1077
TLAX 1078
TLAX 1079
TLAX 1080
TLAX 1081

TLAX

1082
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TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX

1083
1084
1085
1086
1087
1088
1089
1090
1091
1092
1093
1094
1095
1096
1098
1099
1100
1101
1102
1103
1104
1105
1109

1110-

1111
1112
1113
1114
1115
1116
1118
1119
1120
1121
1122
1123
1125
1127
1128
1130
1131
1132
1133
1134
1135
1136
1137
1138
1139
1140
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TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX

1141
1142
1143
1144
1145
1146
1147
1148
1149
1150
1151
1152
1153
1154
1155
1157
1158
1159
1160
1161
1162
1163
1164
1165
1166
1169
1170
1171
1172
1173
1174
1175
1176
1177
1178
1179
1180
1181
1182
1183
1184
1185
1186
1187
1188
1189
1190
1191
1192
1193
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TLAX
TLAX
TLAX
TLAX
TLAX

TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX
TLAX

1194
1195
1196
1197
1198
1199
1200
1201
1204
1205
1206
1208
1209
1210
1212
1215
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CERTIFICATION

L, Robert W. Alvord, attomey licensed to practice in the State of New York and the
District of Columbla do hereby certify under penalty of perjury that | have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

.Dated:/%/fo;//é‘ S | @0‘5\__

Robert W. Alvord




